- -

B o RECORDATION ND, 22
C. GRANVILLE Wy WgéHE BURGESS, FREEMAN & PARHAM ) P Filed 145
ALFRED F. BURGE§§CORDAT'0N NOEI F?ia 1425 ProFeEssioNAL AssociaTiON l ?980 .9 o
C. THOMAS WY:;”SAPR 1-19 ATTORNEYS AT LAW INTE 22 AM
DAV FREEMA
JAM;SLC :'ARFMM JR. 80 9 &EAQ&ILLE SOUTH CAROLINA 29603 ERSTATECOMMERCECOMMISSIUN
JAMES M. SHOEMAKER, JR- \n1s - POST OFFICE BOX 10207
WILLIAM w. keHDIE H’Ajﬁ COMMERCE COMMISS‘ON : 44 EASTFCLQCAF'ERODOWN ?NAY.
CHARLES W.WOFFORD CABLE ADDRESS JURAL
;éifsez‘cfi:?sﬁfs RECORDATION N&lﬁzmﬁ March 25 , 1980 TELEPHONE 803-242-313|
CARY H.HALL,JR. PR
CARL F. MULLER 35
HENRY L.PARR, JR. A l ]980 "9 35 AM , A - g}-@ggé_@iz
Mrs. Lee  |NTERSTATE COMMERCECOMMISSION Recorpamigy Nol 1622/ %,
Interstate Commerce Commission e, Daly: 1980

W ar®
et

Constitution Avenue at 12th St., N.WAPR 1- |
Washington, D. C. 20023 1 1980"95§?Q!

INTERST,
Dear Mrs. Lee: ATE COMMERGE COMWOM L

Please find enclosed for filing with the Interstate Commerce
Commission the following documents:

1. Security Agreement dated as of March 3, 1978 by
Peninsula Terminal Company in favor of Pickens
Railroad Company; Qmmf'

7
l

2. Amendment to the aforementloned Securlty Agreement

' dated as of September 1, 1978 _

3. Lease Agreement made as. of Mgrch 17, 1978 between
Pickens Railroad Company as lLessor and Peninsula
Terminal Compahy as. Lessge;

4. Amendment dated as of Sez

aforementioned Lease.

tember 1, 1978 to the

The Security Agreement and the Lease prev1ousPy had been filed
‘:w1th the,Interstate Commerce Commission on“July 21§ 1978 and assigned

9590) series of recording numbers. However, bofh were subsequently
ﬂ Temoved

from the records of the Interstate Commerce Comm1551oa”by a
Filing Rem6val Instrument made as of August 30 1978. _ m =3
— - m

At this time we wish t? refile the Securlty Agreementﬁﬁnd “Them
Lease, and to file for the first time the Amendments to tgﬁﬁe ggcﬁments

]
/

o)

Please find enclosed our ‘check in the amount of $100.G9° tb 23
cover the cost of filing these four documents.: The addresg of ZEickens
Railroad Company is 1100 Centre Square, 1500 Market Streetmp Philadelphia,
Pennsylvania.® The address of Peninsula Terminal Company i€ 11 Centre
Square, 1500 Market Street, Philadelphia, Pennsylvania. Also, please
find enclosed two copies of each of the aforementioned documents. Please
stamp them with the new recording information and return them to me.

Very truly yours,
Carl F Mulléi"
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THIS LEASE AGREEMENT, made as of this 'N‘fﬂﬁWECOMMERCEcangs,O

day of March , 19 between Pickens Railroad N

Company, a South Carolina corporation (PICKENS), as lessor, and

Peninsula Terminal Company, an Oregon corporation (the Lessee), as
lessee.

1. Scope of Agreement

A. Lessor -agrees to lease to Lessee, and ygggé@‘%%“%%ﬁﬁfﬁﬂT%%Se from
Lessor, a minimum of five hundred boxcars, Type XM, and having the
descriptions as set forth in any lease schedules executed by the parties
concurrently herewith or from time to time hereafter and hereinafter
called collectively the "Boxcars'. The word '"Schedule'" as used herein
includes the Schedule executed concurrently herewith and all additional
Schedules and amendments thereto whether for Boxcars or other railroad

equipment, each of which when signed by both parties shall be part of
this Agreement.

B. It is the intent of the parties of this Agreement that PICKENS
shall at all times be and remain the Lessor of all scheduled Boxcars.
lessee agrees that it will at no time take any action or file any docu-
ment which is inconsistent with the foregoing intent and that it will

take: such action and execute such documents as may be necessary to ac-
complish this intent.

-~

2. Term

A. This Agreement shall remain in full force until it shall have
been terminated as to all of the Boxcars. The term of a lease with re-
spect to each Boxcar shall commence upon the date of delivery of such
Boxcar as set forth in Section 3A hereof and shall continue with respect
to such Boxcar for the term provided in the Schedule covering such car
unless sooner terminated as hereinafter provided.

B. If this Agreement has not been earlier terminated and no default
has occurred and is continuing, the lease term with respect to each
Boxcar shall be automatically extended for not more than Five (5) con-
secutive periods of Six (6) months; provided, however, that Lessor or
l.essee may by written notice delivered to the other not less than Six
(6) months prior to the end of the initial lease term or any extended
lease term for any scheduled Boxcar terminate this Agreement.

3. Supply Provisions

A. lessor will inspect each Boxcar tendered by the manufacturer for
delivery to Lessee. 1If the Boxcar conforms to the specifications of
the equipment ordered by Lessor, and to all applicable governmental
regulatory spacifications, and this Agreement has not been terminated,
Lessor will accept delivery and shall notify Lessec in writing of this
acceptance. The Boxcars shall be deemed delivered to Lessce upon ac-
ceptance by Lessor. Due to the nature of railroad operations in the



United States, lLessor can neither control nor determine when the
Boxcars leased hereunder will actually be available to Lessee for

its use on its railroad tracks. Notwithstanding that lLessee may

not have immediate physical posscssion of the Boxcars leased hereunder,
lessce agrees to pay to Lessor the rental charges sct forth in this
Agreement. To move the Boxcars to lLessce's railroad line and insure
optimal use of the Boxcars after the first loading of freight for

each Boxcar on the railroad line of Lessec (the "initial loading''),
Lessor agrees to monitor Boxcar movements and, when deemed necessary
by Lessce for cars on Lessee's linec, l.essor will issue movement orders

with respect to such Bowcars to other railroad lines in accordance with
ICC and AAR interchange agreemecnts and rules.

B. Lessee shall give preference to Lessor and shall load the
Boxcars leased from Lessor prior to loading Boxcars owned or leased

by Lessee during the term of this Lease or from other parties or inter-

changed with railroads; provided, however, that this shall in no event
prevent or prohibit Lessee from fulfilling its obligations to provide
transportation and facilities upon reasonable requests therefor to

shippers on its railroad tracks. Unless the parties agree to the con-

trary, cars provided under this Lease shall be made exempt from AAR
Car Service Rules I and II.

C. Additional Boxcars may be leased from l.essor by Lessce only upon
the mutual agreement of the parties hereto. Upon such agreement, such
additional Boxcars shall be identified in Schedules to this Agrecment

and shall benefit from and be subject to this Agreement upon execcution
of the Schedules by l.essor and liessec.

4. Railroad Markings and Record Keeping

A. Lessor agrees that on or before delivery of the Boxcars to Lesse:
the Boxcars may be lettered with the railroad markings of Lessee, and th
name and/or other insignia used by Lessee. Such name or insignia shall
comply with all applicable regulations. The NRUC logotype insignia
shall be affixed to each side of the cars in standard size.

B. Lessor shall prepare all documents for filing relating to the
registration, maintenance and record keecping functions normally performec
by Lessee with respect to the Boxcars and shall perform all record keep-
ing functions related to the use of the Boxcars by lLessee and other
railroads in accordance with AAR railroad interchange agreements. Such
matters shall include but are not limited to the preparation of the
following documents: (i) appropriare AAR interchange agreements with
respect to the Boxcars; (ii) registration for each Boxcar in the )
Official Railway Fquipment Register and the Universal Machine Language
Equipment Register; and (iii) such reports as may be required from time

to time by the ICC and/or other regulatory agencies with respect to the
Boxcars.



- ' C. Lessec shall register each and every Boxcar lecased hereunder
~ in the Official Railway Equipment Register and the Universal Machine
L Language Equipment Register. Such registration shall direct that

‘ correspondence from railroads using such Boxcars shall be addressed
to lessor.

D. Any record keeping performed by lLessec hereunder and all record
of payments, charges, and correspondencg related to Scheduled Boxcars
shall be separately recorded and maintained by l.essee in a form suit-
able for reasonable inspection by Lessor from time to time during regular
business hours of Lessee, provided Lessec shall not be required to
duplicate such records kept by Lessor pursuant to paragraph 6F. Lessee
shall supply Lessor with such reports regarding the use of Boxcars by
Lessee on its railroad line as lessor may reasonable request.

5. Maintenance, Taxes and Insurance

A. lLessor will pay all costs, expenses, fees and charges incurred
in connection with the use and operation of each Boxcar during its
lease term and any extension thereof, including but not limited to re-
pairs, maintenance, and servicing unless the same was occasioned by the
fault of Lessee while a Boxcar was in the physical possession of Lessee.
Lessee shall be responsible to inspect all Boxcars interchanged to it
to insure that such Boxcars are in good working order and condition and
shall be liable to Lessor for any repairs required for damage not noted
at the time of interchange. Lessee hereby transfers and assigns to
Lessor for and during the lease term of each Boxcar all of its right,
title and interest in any warranty in respect to the Boxcars. All claims
or actions on any warranty so assigned shall be made and prosecuted by
Lessor at its sole expense and Lessee shall have no obligation to .
make any claim on such warranty. Any recovery under such warranty shall

be made payable to Lessor. All proceeds from such recovery shall be
used to repair or replace the Boxcars.

B. Lessee may make minor repairs only with Lessor's permission to
facilitiate continued immediate use of a Boxcar, but shall not otherwise
make any alterations, improvements, or additions to the Boxcars without
Lessor's prior written consent. If Lessee makes an alteration to any
Boxcar without Lessor's prior written consent, Lessee shall be liable
to Lessor for any revenues lost due to such alteration. Title to any
such alteration, improvement, or addition occurring in the course of

or as a result of normal and customary maintenances shall be and remain
with Lessor.

C. Lessor shall make or cause to be made such inspections of and
maintenance and repairs to the Boxcars as may be required. Lessor shall
also make, at its expense, all alterations, modifications, or replace-
ments of parts as shall be necessary to maintain the Boxcars in good
operating condition, as determined by Lessor, throughout the term of the
lease of such Boxcars. Lessee shall immediately notify Lessor of any
necessary maintenance and repairs transmitted to Lessce by auny other
railroad or shipper. Lessor shall be responsible for arranging repairs

and maintenance at its expense cxcept as noted in SA.
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D. Lessor will at all times while this Agreement is in effect
and at its own expense, cause to be carried and maintained insurance
with respect to all Boxcars subject hereto, and property damage and }
lic liability insurance in amounts and against risks customarily inst
against by railroad companies on similar equipment. The insurance r
quired by this Section 5D may be satisfied by a self-insurance progr-
acceptable to Lessee and maintained by Lessor in accordance with sou
actuarial principles. Lessor will furnish Lessee concurrently with
the execution hereof and thereafter at intervals of not more than 12
calendar months proof of insurance coverage for the ensuing year.
Lessor agrees to advise Lessee promptly of any lapse of any such ins
ance or of any default of payment of any premium and of any other ac
or omission of Lessor of which it has knowledge which might, in its
opinion, invalidate or render unenforceable, in whole or in part, an
insurance on the Boxcars. All insurance shall be taken out in the

name of Lessee and Lessor (or its assignee) as their interests may ap

pear. The policies or certificates shall provide that there shall be
no recourse against Lessee for the payment of premiums and shall pro-
vide for at least 20 business days prior written notice to be given t
Lessee by the underwriters in the event of cancellation. 1If the
Lessor shall default in the payment of any premium in respect of any
insurance policies, Lessee may, but shall not be obliged to, pay such

premium, and if Lessee does so, the Lessor shall repay the amount the
to Lessee on demand.

E. Lessor agrees to reimburse Lessee for all taxes, assessments
and other governmental charges.of whatsoever kind or character paid b
Lessee relating to each Boxcar and on the Lease delivery of operation
thereof which may be accrued, levied, assessed or imposed during the
lease term or which remain unpaid as of the date of delivery of such
Boxcar to Lessee, except taxes on net income imposed on Lessee. Lessc
and Lessee will comply with all state and local laws requiring the

filing of ad valorem tax returns on the Boxcars. Lessor shall review
all tax returns prior to filing.

6. Rental Charges

A. In consideration of the use of the leased Boxcars to improve

its freight revenues, Lessec agrees to pay the following rental charg:
to Lessor for the use of Lessor's Boxcars:

(1) Lessor shall receive all of the mileage charges and car
hire revenues (including both straight and incentive per diem) payabl
to Lessee by other railroad companies. '

B. Lessee shall have no liability for any reclaims by any railro.
of any car hire charges at any time.

C. In the event the utilization rate in any calendar quarter,
averaged for all Boxcars' is less than 85%, or the rental payable to
Lessor for all Boxcars during any calendar quarter averages less than
$ * per car per day, Lessor may, at its option, and upo
not less than 30 days prior written notice to Lessee, terminate this

March ~ August — Twelve dollars and eighty-seven cents (

* September — February Twenty-Two dollars and eighty-one cent8$§32.%7§l)

- 4 -




Agreement in its entirety or terminate this Agreement as to any group
of Boxcars covered by a Schedule.

D. Lessor may, at its option, terminate this Agreement if the
ICC shall, at any time, (1) issue an order reducing incentive per diem
for Boxcars on an annual basis to three months or less without a com-
mensurate increase in straight per diem or other revenues available to
both Lessor and Lessee; or (2) dectermine that Lessce may not apply its
net credit balance from incentive per diem settlements in payment of
the rental charges set forth in this Section.

E. If any Boxcar remains on Lessee's railroad tracks for more
than seven days, lLessor may, at its option and upon not less than 24
hours prior written notice, terminate this Agreement and withdraw such

Boxcars from Lessee's railroad tracks, except when such Boxcar is
awaiting its initial loading.

F. Lessor is hereby designated as the collection and disbursing
agent for all revenues including per diem, mileage, and incentive per

diem, and repair bills and as such shall keep all records pertaining
to said revenues and disbursements.

7. . Possession and Use

A. So long as lLessee shall neot be in default under this Agreement,
Lessec shall be entitled to the possession, use and quiet enjoyment of
the Boxcars in accordance with the terms of this Agreement and in the
manner and to the extent Boxcars are customarily used in.the railroad
freight business. Lesscc agrecs that to the extent it has physical
possession and can control use of the Boxcars, the Boxcars will at all
times be used and operated under and in compliance with the laws of the
jurisdiction in which the same may be located and in compliance with
all lawful acts,rules and regulations and orders of any governmental
bodies or officers having power to regulate or supervise the use of
such property, except that either Lessor or Lessee may in good faith
and by appropriate proceedings contest the application of any such rule,

regulation, or order in any reasonable manner at the expense of the
contesting party.

B. Lessec will not directly or indirectly create, incur, assume or
suffer to exist, any mortgage, pledge, lien, charge, encumbrance, or
other security interest or claim on or with respect to the Boxcars or
any interest therein or in this Agreement or Schedule thereto. Lessee
will promptly, at its expense, take such action as may be necessary to
duly discharge any such mortgage, pledge, lien, charge, encumbrances,
security interest, or claim if the same shall arise at any time.

8. Remecdies Upon Default

A. The occurrence of any of the following events shall be events
of default:




(i) The nonpayment by Lessec of any sum recquired hereunder
to be paid by Lessee within ten days after notice thereof;

(ii) The default by Lessce under any other term, covenant, or

condition of this Agreement which is not cured within ten days after
notice thereof from Lessor;

(iii) Any affirmative act of iusolvency by Lessee, or the filing
by lessee of any petition or action under any bankruptecy, rcorganiza-
tion, insolvency, or moratorium law, or any other law or laws for the
relief of, or relating to, debtors;

(iv) The filing of any involuntary petition under any bank-
ruptcy, reorganization, insolvency or moratorium law against Lessee
that is not dismissed within sixty (60) days thereafter, or the appoint-
ment of any receiver or trustee to take possession of the properties of
Lessee, unless such petition or appointment is set aside or withdrawn
or ceases to be in effect within sixty (60) days from the date of
said filing or appointment;

.(v) The subjection of any of Lessee's property to any levy,
seizure, assignment, application or sale for or by any creditor or
governmental agency which substantially impairs Lessee's capacity to
fulfill its performance under this Agrecment.

B. Upon the occurrence of any event of default, Lessor may, at its
option, terminate this Agreement and may:

(i) Proceed by appropriate court action to enforce performance
by Lessee of this Agreement or to recover direct financial damages :
which result from a breach thereof (and Lessee agrees to bear Lessor's

costs and expenses, including reasonable attorney's fees, in securing
such enforcements); or

(ii) By notice in writing to Lessce, terminate Lessee's right of
possession of the Boxcars, whereupon all right and interest of Lessee
in the Boxcars shall terminate; and thereupon Lessor may by its agents
enter upon any premises where the Boxcars may be located and take

possession of them and henceforth hold, possess and enjoy the same free
from any right of Lessee.

(iii) Upon the occurrence of breach of this Agreement by Lessor,
l.essee may proceed by appropriate court action to enforce performance
by Lessor of this Agrecement or to recover direct financial damages
which might result from a breach thereof (and Lessor agrees to bear
Lessee's costs and expenses, including reasonable attorney's fees, in

securing such enforcements).
9. Termination

A. At the expiration or termination of this Agrecment as to any



poxcars set forth on a Schedule attached herein, lessece will surrender
possession of such Boxcars to lLessor by delivering the same to Lessor.
The assembling, delivery, storage and transporting of the Boxcars shall
be at the expense and risk of Lessor. A Boxcar shall be deemed ter-
minated and no longer subject to this Agreement upon the removal of
Lessee's railroad markings from the Boxcar and the placing thereon of
such markings as may be designated by Lessor, either at the option of
lessor (1) upon delivery of such Boxcars to liessce's railroad line sub-
scquent to termination of such Poxcar's leasc term; or (2) removal and
replacement of the markings by another railroad linc which has physical
possession of the Boxcar at the time of or subsequent to termination

of the lecase term as to such Boxcar.

B. If such Boxcars are on the railroad line of Lessee upon such
expiration or termination or are subsequently returncd to Lessee's
railroad line, Iessce shall grant immediatc access to Lessor or
Lessor's agents to remove Lessce's railroad markings from the Boxcars
and place thereon such markings as may be designated by Lessor. After
the removal and replacment of markings, Lessee shall use its best

efforts to load such Boxcars with freight and deliver them to a con-
necting carrier for shipment.

C. If such Boxcars are not on the railroad line of Lessce upon
termination, all costs of assembling, delivering, storing, and trans-
porting such Boxcars, except as provided above, to Lessee's railroad

line or the railroad linec of a subsequent less .ee shall be borne by
Lessor.

~

D. From and after termination of this Agreement with respect to
any Boxcar and until its return to Lessor, all recvenues earned by such

Boxcar shall be paid to lessor as addntlonal rental for use of the Box-
car during the term hercof.

10. Indemnities

Lessor will defend, indemnify and hold harmless Lessee from and
against (1) any and all loss or damage of or to the Boxcars, usual
wear and tear excepted, unless occurring through the fault of Lessee
while l.essce has physical possession of Boxcars; and (2) any claim,
cause of action, damage, liability, cost or expense (including 1egal
fees and costs) to which the Boxcars may be subject or which may be
incurred in any manner by or for the account of any such Boxcar (unless
occurring through the fault of lessee) relating to the Boxcars or any
part thereof, including without limitation the construetion, purchase,
delivery of the Boxcars to Lessee's railroad line, ownership, leasing
or return of the Boxcars, or as a result of the use,maintenance, repair,

replacement, operation or the condition thereof (whether defects, if any
are latent or are discoverable by l.essor or Lessee).

11. Warranties and Covenants

lLessee represents, warrants and covenants that:




A. Lessce is a corporation duly organized, val:d]y existing and
in good standing under the laws of the state where it is incorporated
and has the corporate power, authority and is duly qualified and
authorized to do business wherever necessary, to carry out its present
business and operations and to own or hold under lease its properties
and to perform its obligations under this Agreemecnt.

B. The entering into and performance of this Agreement will not
violate any judgment, order, law or regulation applicable to Lessee,
or result in any brecach of or constitute a default under, or result in
the creation of any lien, charge, security interest or other encum-
brance upon any assets of Lessee or on the Boxcars pursuant to any

instrument to which Lessee is a party or by which it or its assets may
be bound.

C. There is no action or procecding pending or threatened against
Lessee before any court or administrative agency or other government
body which might result in any material adverse effect on the business
properties and asscts, or conditions, financial or otherwise, of Lessee.

D. There is no fact which the Lessee has not disclosed to Lessor
in writing, nor is Lessee a party to any agreement or instrument or
subject to any charter or other corporate restriction which, so far as
the Lessce can now reasonably foresee, will individually or in the
aggregate materially adversely affect the business, condition or any
material portion of the properties of thc Lessee or the ability of
the Lessee to perform its obligations under this Agrecment.

E. Lessece has during the years 1964-1968 not purchased any Boxcars.
Lessee is (and has dewmonstrated in a manner satisfactory to Lessor that
it is) eligible and entitled to collect incentive per diem charges on
the Boxcars in the possession of other railroads and to apply the in-

centive per diem charges to the payment of all rentals due under this
Lease.

F. ©Neither Lessee nor its counsecl know of any requirements for
recording, filing or depositing this Agrcement other than pursuant to
Section 20c of the Interstate Commerce Act, which is necessary to pre-

serve or protect the title of Lessor or 1ts assignee or mortgagee, in
the United States of America.

Upon request of Lessor or its assignee or mortgagee at any time
or times, lLessee shall deliver to Lessor an opinion of its counsel
addressed to Lessor or its assignce or mortgagee, in form and substance
atisfactory to Lessor or its assignee or mortgagce, which opinion shall

confirm and be to the effect of the matters set forth in this Paragraph
11 A through F.

12. 1Inspection of lLeased Equipment; Lessee Reports to Lessor

Lessor shall at any time during normal business hours have the
right to enter the premises where the Boxcars may be located for the
purposc of inspecting and examining the Boxcars to insure Lessce's




compliance with its obligations hereunder. l.essece shall upon notifi-
cation to it immediately notify Lessor of any accident connected with
the malfunctioning or operation of the Boxcars including in such report
the time, placc, and nature of the accident and the damage caused to
property, the names and addresses of any persons injured and of wit-
nesses and other information pertinent to Lessec's investigation of the
accident. Lesseec upon notification to it shall also notify Lessor in
writing within five (5) days thercafter of any attachment, tax lien,

or other judicial process shall attach to any Boxcar. Lessec shall
furnish to Lessor prouptly upon its becoming requested, a copy of its
annual report submitted to the 1CC and, when requested, copies of any
other income or balance sheet statements rcoquired to be submitted to
the ICC not otherwisc prepared and filed by lLessor.

13. Sublease and Assignment

The right to assign this lLcase by either party and the lessee's
right to sublease shall exist only as follows:

A. Lessce shall have no right to assign this Lease or sublease
or loan any of the Boxcars without the written consent of Lessor.

B. Lessor shall have no right to assign this Lease without the
prior written consent of Lessec.

C. This Lease and Lessec's rights hereunder are and shall be
subject and subordinate to any lease, chattel mortgage, security agree-
ment or equipment trust covering the cars heretofore or hereafter
created by Lessor. If this lease is assigned by Lessor with the prior
written consent of Lessee and Lessor shall have given written notice to
l.essce stating the identity and post office address of the assignec
entitled to receive future rentals and any other su-s payable by

Lessee hereunder, Lessec shall thereafter make such payments to the
designated assignee.

The making of an assignment or sublcase by Lessec or an
assignment by Lessor shall not serve to relieve such party of any
liability or undertaking hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessee except as otherwise

provided herein or unless expressly assumed in writing by such sub-
lessee or assignee.

14. Lessee shall not leasc or otherwise acquire any freight cars for

use in interchange service which do not meet with specification
approval by NRUC.

15. Miscellaneous

A. This Agrecment and the Schedules contemplated hereby shall be
binding upon and shall inure to the benefit of the parties hereto and
thelir respective successors and assigns.

_9.///



. B. Any notice required or permitted to be given by one party to
" another hereunder shall be properly given when made in writing, de-

posited in the United States mail, registered or certified, postage
prepaid, addressed to:

Lessor "at: 860 Suburban Station
1617 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19103

l.essee at: United Stockyards Corporation
150 South Wacker Drive
Chicago, Illinois 60606
Attention: Robert Hunt

or such other address as either party may from time to time designate
by such notice in writing to the other.

C. Lessee shall keep the Boxcars free from any encumbrances or
liens, which may be a cloud upon or otherwise affect the title of
Lessor, which arise out of any suit involving Lessee, or any act,
omission or failure of Lessee or Lessee's failure to comply with the
provisions of this Lease and shall promptly discharge any such lien,
encumbrance or legal process. Lessee shall take all action requested
by Lessor to confirm the interest of Lessor in the Boxcars as Lessor

and that Lessee has no interest in the Boxcars other than as Lessee
he;eunder.

D. During the continuance of this Lease. Lessor shall have the
right, at its own cost and expense, to inspect the Boxcars at any
reasonable time or times wherever the Boxcars may be.

E. No failure or delay by Lessor shall constitute a waiver or
otherwise affect or impair any right, power, or remedy available to
Lessor nor shall any waiver or indulgence by Lessor or any partial or
single exercise of any right, power or remedy preclude any other or

further exercise thereof or the exercise of any other right, power or
remedy.

F. National Railway Utilization Corporation (NRUC) by agreement
dated December 29, 1977, has agreed to purchase the outstanding stock
of Lessee. 1If NRUC does not purchase such stock in accordance with
the terms of the purchase agreement, Lessor may cancel this Lease in
accordance with the terms of Paragraph' F(i). If Lessor does not can-
cel this Lease, Lessee may at its option (a) cancel the Lease by
written notice to Lessor which cancellation shall be in accordance with
subparagraph (i) of this Paragraph 15F; or (b) notify Lessor in writing
of its intent to continue under the terms and conditions of this Lease.

(1) In the event of cancellation of this Lease by Lessor or
Lessee, Lessor at its expense shall proceed as quickly as reasonably
possible to remove the Lessee insignia and markings from each such Box-
car subject to this Agreement and this Agreement shall be terminated
as to each such Boxcar upon its removal, provided all insignia and mark-

ing removals shall be completed within one (1) year after cancellation
by Lessor or Lessee.



(11) In the event lessor or lessee shall cancel said Lease
“or Lessec shall notify l.essor of its intent to continue under the
terms and conditions of the lease, then, from the date of said can-
cellation, or notification to continue, as the case may be, rent
receipts from the rental of the Boxcars shall be paid to Lessor and
l.essee in accordance with the terms of Exhibit B attached hereto and
made a part hereof. Such payments shall continue until the cxpiration
of the onc year period provided for in subparagraph (i) otherwise
until the termination of the Lease.

G. This Agreement shall be govelnod by and construcd according to
the laws of Lho State of South Carolina.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement
as of the date above written.

PICKENS RAILROAD COMPANY

By : Q,,Q.,_ &Qﬁ/&/ ~
0 Yoo Uit Prasacte

ATTEST:

\‘//‘ //‘Jh(/L//

s - o T
. ./ \,L/7 ¢l ;f

PENLNSULA TERMINAL COMPANY

By @%M/

;KW V%Cé/u\/v

Dlrector

ATTEST:




STATE OF ILLINOIS )

COUNTY OF COOK )
On this 17th ____day of March ,
19 78, before me personally appeared _ Robert W, Hunt ,

tao me personally known, who, being by me duly sworn, says that he is
Vice President of Peninsula Terminal Compan

and George -J. Uhrich , to me personalﬁy inown to be a

whex Director 8usxu¥uryxof said corporation;

that the seal affixed to the foregoing instrument is the corporate seal

of said corporation; that said instrument was signed and sealed on

behalf of said corporation by authority of its Board of Directors, and

they acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

otary Pu

My Commission Expires: May 12, 1981

»

STATE OF ’»,.«f,;,w.),.h @ el )

, . ’ / :
COUNTY OF .QZ (’(L N (:/,4,2_/1:_/,_ )

On this 3, oA day of ciro AL ,
19 /» , before me personally appeared .. g& A s ,
to me pelsonally known, who, being by m¢ duly sworn, says that he is
T N A AR President of Pickens Railroad Company
and 2 L ula%'z.({) £ , to me personally known to
be the — >, , _ AL Secretary of said corporation;

that the seéf'afflxed to the foregoing instrument is the corporate seal
of said corporation; that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and
they acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.
/((/ Jxed (5{\/'6(

Notary Public

My Comaiesion Expires:
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Exhibit A

LEASE SCHEDULE NO.

1978, by and between Pickens Railroad Company (Pickens), and
Peninsula Terminal Company (Lessee).

Lease Schedule, dated this 17th day of March

The Boxcars described herein are leased to Lessce subject to the
terms and conditions of that certain Lease of which this Schedule
is a part between Pickens and Lessce, dated March 3, 1978.

DESCRIPTION OF CAR: Seventy-ton, 50 foot, 6 inch, Type XM
Boxcar
NUMBER QF CARS: Five Hundred (500)

REPORTING NUMBERS AND MARKS:  pr 200000-PT 200099, PT 201000-PT 201099, PT 204000~
PT 204099, PT 205000- PT 205099, PT 206000-PT 206099 (all inclusive)

TERM: Ten (10) yecars from the date of delivery and acceptance
of each Boxcar covered by this Schedule.

SPECIFICATION DESIGNATED BY LESSEE: NONE

PLACE OF DELIVERY: Manufacturer's Plant

XPENINSUALA TERMINAL COMPANY PICKENS RAILROAD COMPANY
,essee Lessor

Vice President i/,.ﬂ/ Ut Cran ol F—

By : @joé’f’\l// By : %..Q,, li@.}s/
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S EXHIBIT B

-

/;’W (1) Lessor shall receive all of
car hire revcnucs (including both straight
payable to lessee by other railroad companies if the utilizati
of the Boxcars on an aggregate basis for cach calendar 'edz‘tiog "o
equal ‘to or less than ninety (90 Por.thc u¥> f.sxa . ?e

Agreement, utilization of the Boxcars shall be deter £ -%OQC of thls'

e moomes artiization ¢ mear 1 mined by a fraction,

nu - Witlell is the aggregate nunber of days in eacl lenda

yC?l that per diew is earned on the Foxcars N thenear
Initial loading, and the denominator

the mileage charges and
and Jncentive per diem)

%) percent.

» commencing from the
of which is the agsregate number

of days in ecach year that the Poxcars a2re on lease to lessee,
comnencing from the initial loading. In addition, lessor will receive,

as additional rental, all revenues earned by the Boxears prior to
their initial loading.

(ii) Iu the event the utilization exceed ninety (90%)
percent in any calendar year, lessor shall receive an a2mount equal to
the Lessor Base Rental plus an amount equal to 30 ______percent

of the revenues carncd in excess of the Lessor Base Rental. For the

purpose of this Agreement, lLessor Base Rental shell be an amount equal

to the total mileage charges and car hire revenues for the calendar

year multiplied by a fraction, the nunsretor of which is ninety (907)
percent and the denominator of which i% the utilization

for such
calendar year. (The above determinaticn of lessor Base

Rental insured
that Lessce will, if the uvtilizatien is greater than ninety (90%)

percent in any calendar year, reccive 70

_________percent of
211 nileage and car hire revenues earnad by lessce In excess of the

lessor Base Rental.)

(iid) The rental charges payable to lessor by lessee
shall be paid from the monies received by lessce in the following
order until Lessor receivad the amounts due it pursuant fo this
Scction 6: (1) dncentive car hire paynents; (2)

straight car hire
payments; and (3) wileage charges.

B. The calculations required above shall be made within three
ponths after the ¢nd of each calendar year. However, since the
pertiecs desire that rental payments be made curreatly so that Lessor

_wmay meet its financial comaitments, Lessce shall pay to lessor on the

fifth business day after receipt of any car hire settlement, the full
amount of such scttlement with respect to any bBoxcar leased hereunder.
Further, since the parties desire to deternine on a quarterly basis

the approximate amount of the rentel paviosnt due lessor, lLessor shall,
within threc months after the end of each calendar quartexr, calculate
on a quarterly basis rather than a yearly basis the awmount due It
pursuant to this Section. Any amounts payable pursuant to the preceding
sentence shall be paid promptly following each calculation, provided,
however, that following each cumulative quarterly calculation, any
amount paid to either party din excess of the anmounts required by the
yearly celculations shall be prouptly refunded to the appropriate party.




/' I, Elizabeth B. Wood, hereby certify that I am a

‘ duly qualified and acting Notary Public in and for the State
of South Carolina, and that I have compared the enclosed
copies of the Lease Agreement with the original document and

certify that they are true and correct copies in all respects.

Pl & Wl

Notary Public for South Carolina

(NOTARIAL SEAL)

My Commission Expires: 5/6/81



